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Scniccs: hilp: www. docspacc.com scrxices scn iccs.hlml; \ icwcd on 8 24 99: 5 pp. (Box 
B) 

WebNFS: The Filesysicm for ihc World W ide Web: Copyright 1994-1 W9; 3 pp. (Box B) 

Shah. R,. What WebNFS Means to You; hllp: www.sunworld.com swol-(J8-1996. f^^swol- 
08-connecli\ ily.himl: \ iewed on 5.29 00: pp. 1-5 (Box B) 

NMS and MS*: hnp:.-ww\\ .whalis.com.nis.him: viewed on 5 2900: p. I (Box B) 

RPC: hllp: wuw.w halls. com rpc.him: v iewed on 5 29 00: p. 1 (Box B| 

NFS: hup: .www.whalis.com nls.him: viewed on 5 29 00: p. 1 {Box Bl 

WebNFS: hup: .www.whaiis.com webnts.him: \ iewed on 5 29 00: p. I (Box B) 

Ganymede: Iniroduclion: hllp: www .arlul.uiexas.edu. gash2 iniro.himl: \ iewed on 5 29 00; 
p. 1 (Box Bl 

NFS; hllp: webopedia.iniernel.com TER.M N NFS.himl; \ iewed on 5 29 2000 1:40 p.m.: p. 
1 (Box B) 

CIFS; hllp: /webopedia.iniernet. com, TERM C CIFS.himl; \ iewed on 5 29 2000 1 :46 p.m.; p. 
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5/30/00; p. 1 (Box B) 

Critical Path: W hats New w iih Critical Paths Secure File Ser\ ices: 
hup:./www.docspace.comwhais_new april.html; viewed on 5/30 00; p. 1-3 (Box B) 
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Access Control; hup: w w w .sun.conrsims Docs_4.0 himl sunds admin c()l()4.hlni: viewed 
on 8-14.00: pp. 1-4 (Box B) 

Messaging: hup:, whalis.techiargei.com \\ hatls_Dennilion_Page 0.4 1 52.2 1 2554.00. hlml: 
viewed on 9 6 00: p. 1 (Box B) 

Message: hup: w haiis.techtargei.com \\ halls_Detlnilion_Page 0.4152.2 1 2552.00.hlml: 
viewed on 9 6- 00: p. 1 (Box B) 

Messaging Server: 

hup:, w halis.lechlargeLcomA\'halls_Deilnition_Page. 0.4 152.214556.00.html; viewed on 
9/6.00: p. 1 (Box B^ 

File System: hup: w hatis.com Whalls Dellnilion Page 0.4l52.212l20.00.hlml: viewed on 
9.28 00: p. 1 (Box B) 

Network File System: hup: whalis.com W halls^Dellnilion^Page 0.4152.2l412l.00.html: 
viewed on 9 28 OO: p. 1 (Box B) 

File: hltp:. /ww w .whalis. com \\ hatls_Dcrmition_Page 0.4152.2121 lS.OO.html: viewed on 
September 29. 2000: p. 1 (Box B) 

Search Report. "Metadata and Folder and Rule". Dialog Information Serx ices. Inc.. Oct. 
2000. pp. I -99. 00-67. (Specific hits are listed on Exhibit B attached to search report.) (Box 
B) 

OLE-DB Simple Provider: A Data Binding API for 1E4A1SHTML; 

hup:/ msdn.microsori.com/workshop/dalabase/dalabind/ simplelabulardata.asp: view ed on 

10/20/00: pp. 1-6 (Box B) 

emedicine: Instant Access to the Minds of Medicine - About Us; 

hllp:. /'www. emedicine.com/abouUis.shlml: viewed on 1. 4/01; p. I (Box B) 

emedicine: Instant Access to the Minds of Medicine - W orld Medical Library: 
hllp:.7w WW. emedicine. com conlent2.shlml: \iewed on f4;01:p. 1-2 (Box B) 
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Copies of the listed references are provided. No representation is made or intended 
that a prior art search has been made or that no better art than the listed is available. It is 
respectfully requested that the information be considered by the Examiner and made of 
record in the present application. 

The Assistant Commissioner for Patents is authorized to charge any deficiency or 
credit any overpayment to Frost Brown Todd LLC Deposit Account No. 06-2226. 



I hereby certify that a copy of this correspondence is being deposited with the United 
States Postal Service as first class mail in an envelope addressed to The Assistant 
Commissioner of Patents, Washington, D.C. 2023 1 this X - ' day of 
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Telephone (513)651-6167 
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2200 PNC Center 
201 East Fifth Street 
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DEV^OPMENT OF THE INVENTION ^ 



Development of the present invention stemmed from a previously developed invention, Web-Based 
Active Virtual File System, for which a patent application was filed on September 29, 1999. 

TF Logic, Inc. {hereinafter, TF Logic) and Lang Financial Systems, Inc. {hereinafter, Lang) arranged 
a meeting to discuss details of the Web-Based Active Virtual File System for June 22, 2000. 
Contemporaneous with the meeting, the parties negotiated and signed an Agreement of 
Confidentiality {please see attached) regarding the technology discussed at the meeting. Participants 
in this meeting included Pat Osterday, Vali Tadayon, Chuck Zwick, Jim Wilson, and Stan Lang. In 
the course of this meeting, ideas for enhancements to the Web-Based Active Virtual File System were 
also discussed including an artistic conception (please see, attached Figure 1 ) for a new type of 
directory system for the Web-Based Active Virnaal File System. One purpose of this meeting was to 
determine whether or not the new directory system would be useful to an entity such as Lang and, 
therefore, worthwhile for TF Logic to develop. Ultimately, this new type of directory system was 
developed by TF Logic and a non-provisional, continuation-in-part patent application was filed on 
this improvement on August 31, 2001. The new patent was entitled, "Active File System." At the 
time of this meeting, however, the new directory system was merely an idea and development work 
had not yet begun. 

*'Public use" of a claimed invention under 35 U.S.C. § 102(b) occurs when the inventor allows 
another person to use the invention without limitation, restriction or obligation of secrecy to the 
inventor." MPEP § 2133.03(b). The secret nature of the parties' discussions was preserved by signed 
Agreements of Confidentiality. Furthermore, because no invention existed at the time of these 
discussions, it was impossible for TF Logic to allow Lang to use the invention. Therefore, no "public 
use" was made of the idea of this invention. 

A "sale" is a contract between parties wherein the seller agrees to "give and to pass rights of property" 
in return for the buyer's payment or promise "to pay the seller for the things bought or sold." MPEP § 
2133.03fb)(n. It must be demonstrated by clear and convincing evidence that "there was a definite 
sale or offer to sell by more than one year before the application for the subject patent, and that the 
subject matter of the sale or offer to sell fully anticipated the claimed invention. Group One, Ltd. v. 
Hallmark Cards, Inc., 254 F.3d 1041, 1045-1046 (Fed. Cir. 2001) wo/mg UMC Elecs. Co. v. United 
States, 816 F.2d 647, 656, 2 USP02d 1465, 1472 (Fed. Cir. 1987). The Supreme Court ftirther 
refined this test by requiring a) a commercial offer for sale and b) that the invention must be ready for 
patenting. Pfaff v. Wells Electronics, Inc., 525 U.S. 55 (1998). Such an offer for sale must meet the 
level of an offer for sale in the contract sense [generally, under the Uniform Commercial Code or 
Restatement of Contracts]. Group One, Ltd. v. Hallmark Cards, Inc., 254 F.3d 1041, 1047-48 (Fed. 
Cir. 2001). 

The correspondence between TF Logic and Lang did not amount to a commercial offer to sell the 
invention for two reasons. First, there was no discussion of price or delivery date for software 
embodying the new directory system. Second, no invention existed at the time of these discussions, 
only an idea for an invention. Therefore, the discussions which occurred on June 22, 2000, would 
not raise any on-sale bar issues for the currently pending application. 

This disclosure has been submitted so that applicant fully complies with the duty of candor and good 
faith imposed by section 37 C.F.R. 1.97. Applicant, however, believes that this disclosure will not 
affect the patentability of the currently pending application 09/944,663. 
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Greif, I. and Sarin, S., "Data Sharing in Group Work," Massachusetts Institute of 
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Contributions, ACM Transactions on Office Information Systems, Vol. 5, No. 2, Apr. 1987, 
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(Box A) 

Dutta, S. "An Event Based Fuzzy Temporal Logic" Copyright 1988 IEEE pp. 74-71. (Box 
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Guide, pp. 1-30. (Box A) 

Pollock, S., "A Rule-Based Message Filtering System," ACM Transactions on Office 
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Crowston, K. and Malone, T.W., "Intelligent Software Agents," Byte, Dec. 1988, pp. 267- 
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Work Group Collaboration, M.H. Olson (Ed.), Hillsdale, NJ: Lawrence Erlbaum Associates, 
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Overton, et al., "A Fuzzy Representation for Event Occurrence", SPIE Vol. 1198 Sensor 
Fusion II: Human and Machine Strategies, 1989, 472-479. (Box A) 

MacKay, W.E.; Malone, T.W.; Crowston, K.; Rao, R.; Rosenblitt, D.; and Card, S.K., "How 
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Computing Machinery), CHr89 ProclSlngs, May 1989, pp. 2.1 1-216. (Box 

Roberto, et al, "A Knowledge-Based System for Seismolocial Signal Understanding", 1989 
Intl. Conf. on Acoustics, Speech and Signal Processing, 23-26 May 1989, M8.9. (Box A) 

MacKay, W.E.; Gardner, B.R.; Mintz, T.H.; PITO, R.A.; and Siegal, J.B., "Argus Design 
Specification," Copyright 1989 Massachusetts Institute of Technology, Draft: 17 Oct. 1989, 
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A'. (Box A) 

Fischer International Systems Corporation, "EMC('^2)TA0 Electronic Mail Communication 
Center", Copyright 1990. (Box A) 

D.A. Young, "The X Window System: Programming and Applications with Xt OSF/Motif® 
Edition", Prentice Hall (1990), pp. 1-13, 123-144. (Box A) 

Lee, J. and Malone, T.W., "Partially Shared Views: A Scheme for Communicating Among 
Groups that use Different Type Hierachies," ACM Transactions on Information Systems, 
Vol. 8, No. 1, Jan. 1990, pp. 1-26. (Box A) 

Perkins, W.A., "Adding Temporal Reasoning to Expert-System-Building Environments" 
Copyright 1990 IEEE Expert, Feb. 1990, pp. 23-30. (Box A) 

Marshak, D.S., "Filters: Separating the Wheat from the Chaff," Patricia Seybold's Office 
Computing Report, Vol. 13, No. 1 1, Nov. 1990, pp. 1-8. (Box A) 

Product Brochure entitled "BeyondMail Personal Productivity Tool," Beyond Incorporated, 
2 pp. (Box A) 

Ayre, R., "Evolving E-Mail: Will Client/Server get the Message?", PC Magazine, Sep. 10, 
1991, p. 322(2). (Box A) 

Fischer International System Corporation, "Workflow.2000 The Business Tool for 
EMC(^2)TA0", Copyright 1992. (Box A) 

Fischer International Systems Corporation, "Workflow.2000 The Business Tool for Office 
Vision", Copyright 1992. (Box A) 

Search Report, "Rule Base or Expert System", Dialog Information Services, Inc., Jan. 
1992pp. 1-11. (Box A) 

Press Release Article of Workflow.2000 by Fischer International Systems Corporation, Jan. 
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SharklBytes, "SharklMail 2.0 Workflow as Nature Intended", Lanshark Systems Newsletter, 
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Jackson, William; "DOE Gives Systems Makeover", Government Computer News, 
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Bock, Geoffrey E.; "e:Folders 2.0 IntraBlocks", Internet Tools and^chnologies 

Service - e-Bulletin, Patricia Seybold Group, 1998; pp. 1, 3-6 (Box B) 
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(Box B) 

UPS Document Exchange; http://www,ups.com/bussol/docex.html; viewed on 8/23/99; 4 pp. 
(Box B) 

Services; http://www.docspace.com/services/services.html; viewed on 8/24/99; 5 pp. (Box 
B) 

WebNFS: The Filesystem for the World Wide Web; Copyright 1994-1999; 3 pp. (Box B) 

Shah, R., What WebNFS Means to You; http://www.sunworld.com/swol-08-1996/f_swol- 
08-connectivity.html; viewed on 5/29/00; pp. 1-5 (Box B) 

NIS and NIS+; http://www.whatis.com/nis.htm; viewed on 5/29/00; p. 1 (Box B) 

RPC; http://www.whatis.com/rpc.htm; viewed on 5/29/00; p. 1 (Box B) 

NFS; http://www.whatis.com/nfs.htm; viewed on 5/29/00; p. 1 (Box B) 

WebNFS; http://www.whatis.com/webnfs.htm; viewed on 5/29/00; p. 1 (Box B) 

Ganymede: Introduction; http://www.arlut.utexas.edu/gash2/intro.html; viewed on 5/29/00; 
p. 1 (Box B) 

NFS; http://webopedia.intemet.eom/TERM/N/NFS.html; viewed on 5/29/2000 1:40 p.m.; p. 
1 (BoxB) 
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NSF Security; http://www.sun.com/software/white-papers/wp-nfs/nfs_15.html; viewed on 
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Critical Path: Case Studies - Manager; 

http://www.docspace.com/about/services_manager_casestud.html; viewed on 5/30/00; p. 1 
(Box B) 

Critical Path: Features & Benefits; http://www.docspace.com/about/services_features.html; 
viewed on 5/30/00; p. 1 (Box B) 

Critical Path: Manager; http://www.docspace.com/about/services_manager.html; viewed on 
5/30/00; p. 1 (Box B) 
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5/30/00; p. 1 (Box B) 

Critical Path: Whats New with Critical Paths Secure File Services; 
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specifications.htm; viewed on 5/30/00; p. 1-2 (Box B) 

IntraBlocks - Architecture; http://www.integrationware.com/Intrablocks/ib-architecture.htm; 
viewed on 5/30/00; p. 1-2 (Box B) 

IntraBlocks - Features; http://www.integrationware.com/Intrablocks/ib-features.htm; viewed 
on 5/30/00; p. 1-3 (Box B) 

Configuring Access Control; 
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Access Control; http://www.sun.eom/sims/Docs_4.0/html/sunds/admin/c0104.htm; viewed 
on 8/14/00; pp. 1-4 (Box B) 

Messaging; http://whatis.techtarget.com/WhatIs_Definition_Page/0,4 1 52,2 1 2554,00. html; 
viewed on 9/6/00; p. 1 (Box B) 
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viewed on 9/28/00; p. 1 (Box B) 
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Example of FileDelivery's Objects in Action 
Lang Financial Example 



i£ i 'l Lang Financial Internal 
\ Archive 
□ Cll Current Clients 

E Cll Cyberset Technologies 
B 5^ Current Pavroll.xls 

j New Employee Questions 
li] Overtime Note 

Figure 1 

Example object tree for Lang Financial - as it would appear in the "Hierarchy 
View" on the left side of the current FileDelivery user interface. 



Legend 




Excel document saved via ''Files Module" 




Discussion object created by "Discussion Module" 




Note object created by "Notes Module" 



See Figure 1 above for a visual representation of the following example. In the 
following example, a "Notification" refers simply to email messages that are sent out 
by FileDelivery: 

In this example, we are depicting how Lang Financial would use FileDelivery to 
streamline communication with one of their clients, for sake of example we'll call 
their client Cyberset Technologies. First of all, let's describe the relationship that 
Lang has with Cyberset: Cyberset is a small business focused on Internet-related 
products and services. Cyberset outsources their payroll processing to Lang 
Financial, which benefits Cyberset by allowing them to operate with fewer finance 
and operations employees. On a bi-weekly basis, Kathi from Cyberset needs to open 
and edit an excel spreadsheet, update the working hours for each employee, enter 
any sick time or vacation time taken, and have the spreadsheet compute the weekly 
pay, sick time and vacation time balances, etc... Lang then needs to feed the data 
from the spreadsheet into their payroll processing system which prints and sends 
Cyberset's paychecks. 
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To accommodate this process, Stan from Lang Financial gives Kathi, a Cyberset 
Technologies employee, rights to edit the Excel spreadsheet in the "Cyberset 
Technologies" folder. She edits the file, entering each employee's working, sick, 
and vacation hours for the current pay period. Then she saves the file. When she 
saves the file, Stan is notified (sent an email) that an update to Cyberset's payroll 
has occurred. 

Even though the title of the document has no date, the date of upload is saved as 
"meta-data" in the hierarchy, making it easy to determine which pay period this file 
is from. Clicking on this object would allow Stan to view this "meta-data" as well as 
choose other actions associated to the object. The object in this case is a file, which 
means Stan can view or edit the file. 

Kathi is new to this job, so when another new employee was hired by Cyberset, she 
had some questions for Stan regarding how to incorporate the new employee into 
the spreadsheet. So, she created the "New Employee Questions" Discussion object. 
When Kathi created the discussion, Stan was notified, Stan could then respond to 
Kathi's questions. If Kathi set up constant notifications on this object, she would be 
notified every time a new message was posted to the discussion. 

"Overtime Note" is a note added by Kathi about a discrepancy in the Excel file that 
she wanted to point out. When the note was created, Stan was notified. 

Let's say that during this pay period, checks are mailed out on the 14th of the 
month. On the 14th of the month, Stan opens the Excel spreadsheet and runs a 
macro that sends the data to a program that processes the data and prints the 
paychecks. 

Stan has set up a rule that says that on the day after paychecks are mailed (in this 
case, the 15th of the month) make a backup copy of the spreadsheet and all 
attached objects to the "archive" folder. Now the archive folder contains backup 
copies of the spreadsheets from every previous pay period as required by law 
(including any notes or discussions that Stan and Kathi had regarding the sheets), 
and when it comes time to enter payroll information again, Kathi can edit the 
spreadsheet in the Cyberset Technologies folder while a copy of last week's data 
remains in the archive folder. 



This system is a tremendous improvement over Lang Financial's old payroll 
processing system. Using the old email-based system, Kathi would have to email the 
spreadsheet to Stan, along with any questions she had. Stan would then address 
the question in a reply email, possibly by modifying the spreadsheet and sending the 
sheet back to Kathi. Kathi would then have to further revise the sheet and send it 
back to Stan, and so on. There would be a copy of the spreadsheet saved on Kathi's 
computer, and also one on Stan's computer. If Stan updated his copy of the sheet 
and Kathi then sent him some revisions from her copy of the sheet, Stan would now 
have two copies of the sheet that he would have to incorporate together. In 
addition, after each pay period, he would have to manually make a backup copy of 
the sheet for archiving purposes. 

Lang Financial chose to replace their old system with FileDelivery because it made 
file management and notification of updates an automatic process, allowing their 
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employees and their clients to focus on their jobs rather than keeping their files and 
emails organized. 

The above example is taken from our real-world experience with our current 
accounting firm. The email-based payroll system described above is similar to our 
own current payroll system. Our payroll is handled by an accounting firm that we 
outsource our payroll to, and there is a lot of back-and-forth emails, attachments, 
phone calls, faxes, etc... It's apparent how much better the process would be if our 
accounting firm used FileDelivery in the manner described above. Lang Financial 
performs the same sort of services for companies, so this example applies to them 
very well. 



For reference purposes, a screenshot of the current FileDelivery user interface is on 
the next page, showing FileDelivery's hierarchy (currently called the "folder window") 
and the actions that are on the right half of the screen... 



Page 3 of 4 



CONFIDENTIAL 



© 200^ J^P^set Technologies, Inc. 



FileDeliveiy - Miciosofl Internet Exploiei 








1 ffe E* yfew Fflvoie* loob He*) 











Choose the operation you want, or click Help for an 
explanation of operations.., 



Folder Windovv 



File Information 



S(I](Z] 



JJ filedelivery 

t£il997-2000 Cyberset Technologies. 

E @ 

Help Options Exit 




Filename: test.ppt 

File Path: \\admin\ 

File Size: 8,704 bytes 

Upload Date: 02/09/2000 06:00:01 PM 

Last Modified: 02/09/2000 07:00:01 PM 

MIME Type: application/vnd.ms-povv'erpoint 

Owner: adrnin 

Description: sdfsdf 



E) 

Download 



Download 
Logs 



Logged In User: admin 



[a] S B @ 

Delete Move Rename Edit Desc. File Rights 

Note: "-fd" nnay be appended ta the extension of the file you are 
downloading. If so* remove it before saving the file to disk. 

back to startup screen 



bone ;* , ■ "-v!' 


f F'l^ Local iri^anet-; 






Left Side (Hierarchy View) 


Right Side (Action View) 



Figure 2 

Current FileDeiivery user interface - ""Files Module" Actions Shown 
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AGREEMENT OF CONFIDENTIALITY 

THIS AGREEMENT is made on this of 2000, by and between Cyberset 

Technologies, Inc., 7265 Kenwood Road. Suite 36^ Cincinnati, Ohio 45236 (hereinafter 

"Cyberser); and Af^^^ (Hereinafter 

"Vendor''). T 

The parties of this Agreennent desire to enter into discussions (the "Discussions'*) in connection 
with a potential business arrangement. Each of the parties hereto understand, acknowledge and 
agree that in the course of the Discussions, a party may reveal certain confidential and secret 
information about themselves to the other and desire by this Agreement to protect the 
confidentiality of the information to be revealed by them in the course of the Discussions. 
Accordingly, Cyberset and Vendor agree as follows: 

Each party has furnished or will furnish the other with certain information which is non-public, 
confidential or proprietary in nature to assist each party in evaluating a potential business 
transaction (the "Confidential Information"). Confidential Information is defined to include 
information, both verbal and written (in hard copy or digital or other electronic form), that relates 
to a party's business and is treated by that party as non-public, confidential or proprietary in 
nature. It is presumed that any information shared by one party about itself or its business is 
Confidential Information, unless the disclosing party expressly states that such information is not 
confidential. The lack of marking non-verbal information as "Confidential" does not making such 
information non-confidential. In the event that a party is uncertain whether particular information 
from the other party is Confidential Information, that party must first ask the disclosing party 
whether such information is Confidential Information, and must not reveal it to third parties before 
receiving the disclosing party's permission to do so. 

As consideration for each party furnishing the other with Confidential Information, both parties 
agree, as set forth below, to treat confidentially such information, together with analyses, 
compilations, studies or other documents or records prepared by either party, or respective 
affiliates, directors, partners, officers, employees, counsel, accountants, representatives and 
other persons with whom either party may consult in evaluating the potential transaction (such 
persons with respect to either party are collectively referred to as 'representatives') which contain, 
or othePA/ise reflect, or are generated from, such Confidential Information and shall collectively 
become part of the Confidential Information. 

Each party agrees that the Confidential Information will not be used other than in connection with 
the purpose described above, and that such Confidential Information will be kept confidential; 
provided, however, that (1) any such Confidential Information may be disclosed to each party's 
respective representatives (which shall include, but not be limited to, attorneys, accountants, 
investment bankers, lenders, partners or affiliates), but only if the need to know the Confidential 
Information for the purpose described above (it being understand that any such representatives 
shall be informed of the confidential and proprietary nature of the Confidential Information and 
shall be directed to treat the Confidential Information confidentially and not use it other than for 
the purpose described above), and (2) any such Confidential Information may be disclosed with 
the other party's prior written consent. Each party agrees to make all reasonable, necessary and 
appropriate efforts to safe guard the Confidential Information from disclosure to anyone other 
than permitted hereby. 

Without prior written consent of the disclosing party, the receiving party will not, and will direct its 
representatives not to, disclose to any person (other than the receiving party's representatives) 
the fact that the Confidential Information has been made available, or the fact that these 
Discussions and any related negotiations are taking place, including the status thereof. The term 
'person" as used in this agreement shall be broadly interpreted to include, without limitation, any 
corporation, company, partnership or individual. 



Notwithstanding the foregoing, the following will not constitute Confidential Information for the 
purposes of this agreement (1) Confidential Information which is filed with any governmental 
agency on a non-confidential basis or which is or becomes generally available to the public other 
than as a result of a wrongful disclosure by a receiving party or it's representatives, (ii) 
Confidential Information which was available on a non-confidential basis prior to its disclosure or 
which the recipient can demonstrate was independently developed by such party or (iii) 
Confidential Information which becomes available on a non-confidential basis from a source other 
than the parties hereto or their respective representatives, provided that such source is not known 
by the receiving party to be subject to any prohibition against transmitting the Confidential 
Information. The fact that confidential information included In the Confidential Information is or 
becomes othen^vise available under clauses (ii) or (iii) shall not relieve either party or other 
respective representatives of the confidentiality obligations of such party with respect to other 
Confidential Information or from the other prohibitions set forth in this agreement. 

Written confidential information, except for that portion of the Confidential Information that may be 
found in analyses, compilations, studies or other documents prepared by or for a receiving party 
(other than Confidential Information prepared by the disclosing party) will be returned to the 
disclosing party immediately upon request. That portion of the Confidential Information that may 
be found in analysis, compilations, studies or other documents prepared by or for a receiving 
party, oral Confidential Information and written Confidential Information not so requested or 
returned will be held by the receiving party and kept subject to the terms of this agreement for a 
period of five years hereafter or destroyed. 

In the event that either party is required by subpoena, civil investigative demand or similar 
process to disclose any Confidential Information, the other party shall be promptly notified of such 
request or requirement so that an appropriate protective order may be sought. Each party will 
exercise its respective reasonable efforts to assist the other in obtaining a protective order or 
other reliable assurance that confidential treatment will be accorded the Confidential Information. 
In the absence of such a protective order or assurance, the recipient hereunder may disclose that 
portion of the Confidential Information subject to such subpoena, demand or process if in the 
opinion of its counsel failure to do so would likely result in censure or other penalty. In the event 
disclosure of Confidential information or the fact that negotiations are taking place and/or the 
status thereof is required under federal or state security laws, either party may make the legally 
required disclosures. 

Each party understands and agrees that no contract or agreement providing for any transaction 
between the parties of the type contemplated by this Agreement has been executed and 
delivered, and each party hereby waives, in advance, any claims (including, without limitation, 
breach of contract) in connection with any such transaction between the parties unless and until 
the parties hereto shall have entered into a final definitive agreement. Each party also agrees 
that unless and until a final definitive agreement has been executed and delivered, neither party 
will be under any legal obligation of any kind whatsoever with respect to such a transaction by 
virtue of this Agreement except for the matters specifically agreed to herein and agrees that no 
representation or warranty is made as to the accuracy of any Confidential Information except as 
is contained in a definitive agreement. Each party further agrees that the other party may, in its 
sole discretion, reject any and all proposals made by the other or any of its representatives with 
regard to any such transaction, and terminate Discussions and negotiations at any time. 

Each party acknowledges that the federal securities laws create certain restrictions on trading 
securities of an issuer (or any of its affiliates or subsidiaries) while in possession of material non- 
public Confidential Information concerning such issuer, and advise each representative to whom 
Confidential Information is disseminated accordingly. 

Notwithstanding anything to the contrary contained herein, the parties acknowledge that they may 
become competitors in certain businesses, that this agreement shall in no way be construed in 
any manner which would lessen such competition, that each of them has developed, is 



developing and may hereafter develop ideas, concepts, designs and technology related to their 
businesses and that such ideas, concepts, designs and technologies may be similar in many 
respects. 

If a party breaches, or threatens to commit a breach, of any of the provisions of this Agreement, 
the other party shall have the right and remedy to have the breaching party's obligations 
specifically enforced by any court having equity jurisdiction, including, without limitation, the right 
to restraining orders and injunctions against violations, threatened or actual, and whether or not 
then continuing, it being acknowledged and agreed that any such breach or threatened breach 
will cause irreparable injury to the non-breaching party and that money damages will not provide 
an adequate remedy. 

Each party shall take effective precautions, contractual and othen/vise, reasonably calculated to 
prevent disclosure or misuse of such Confidential Information by any of its employees or by any 
other person having access to such Confidential Information. 

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors, assigns, heirs, legal representatives and/or personal representatives. 

The terms and conditions herein contained shall survive any breach of this Agreement for any 
reason whatsoever. 



If any one or more of the provisions of this Agreement shall be adjudged or declared invalid, 
illegal or unenforceable by a court of competent jurisdiction, it shall not in any way affect or impair 
the validity or enforceability of ail or any other provision of this Agreement, and this Agreement 
shall be construed as if it did not contain the particular provision(s) so adjudged or declared 
invalid, illegal or unenforceable, and the rights and obligations of the parties shall be construed 
and enforced accordingly. 

This Agreement may be signed in two or more counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same agreement. 

The parties hereto have caused this Agreement to be duly executed on the date(s) first appearing 
above. 



Cyberset Technologies, Inc. By: [/ J ( ^ ^'J^-^^'^^^ Vaii Tadayon, President 

^1 



f[i.'^C'^^y^'^ By: X /' 
^ ^ 




AGREEMENT OF CONFIDENTIALITY 



THIS AGREEMENT is made on this of 3^ J >JV 2000. by and between Cyberset 

Technologies. Inc., 7265 Kenwood Road, Suite 363, Cincinnati, Ohio 45236 (hereinafter 

"Cyberset"); and ZMVC F^/0>^^c//Vt„ Ck.c)JP (Hereinafter 

'Vendor"). 

The parties of this Agreement desire to enter into discussions (the "Discussions") in connection 
with a potential business arrangement. Each of the parties hereto understand, acknowledge and 
agree that in the course of the Discussions, a party may reveal certain confidential and secret 
information about themselves to the other and desire by this Agreement to protect the 
confidentiality of the information to be revealed by them in the course of the Discussions. 
Accordingly. Cyberset and Vendor agree as follows: 

Each party has furnished or will furnish the other with certain information which is non-public, 
confidential or proprietary in nature to assist each party in evaluating a potential business 
transaction (the "Confidential Information"). Confidential Information is defined to include 
information, both verbal and written (in hard copy or digital or other electronic form), that relates 
to a party's business and is treated by that party as non-public, confidential or proprietary in 
nature. It is presumed that any information shared by one party about itself or Its business is 
Confidential Information, unless the disclosing party expressly states that such information is not 
confidential. The lack of marking non-verbal information as "Confidential" does not making such 
information non-confidential. In the event that a party is uncertain whether particular Information 
from the other party is Confidential Information, that party must first ask the disclosing party 
whether such information is Confidential Information, and must not reveal It to third parties before 
receiving the disclosing party's permission to do so. 

As consideration for each party furnishing the other with Confidential Information, both parties 
agree, as set forth below, to treat confidentially such information, together with analyses, 
compilations, studies or other documents or records prepared by either party, or respective 
affiliates, directors, partners, officers, employees, counsel, accountants, representatives and 
other persons with whom either party may consult in evaluating the potential transaction (such 
persons with respect to either party are collectively referred to as 'representatives') which contain, 
or otheoA^ise reflect, or are generated from, such Confidential Information and shall collectively 
become part of the Confidential Information. 

Each party agrees that the Confidential Information will not be used other than in connection with 
the purpose described above, and that such Confidential Information will be kept confidential; 
provided, however, that (1 ) any such Confidential Information may be disclosed to each party's 
respective representatives (which shall Include, but not be limited to. attorneys, accountants, 
investment bankers, lenders, partners or affiliates), but only if the need to know the Confidential 
Information for the purpose described above (it being understand that any such representatives 
shall be informed of the confidential and proprietary nature of the Confidential Information and 
shall be directed to treat the Confidential Information confidentially and not use It other than for 
the purpose described above), and (2) any such Confidential Information may be disclosed with 
the other party's prior written consent. Each party agrees to make all reasonable, necessary and 
appropriate efforts to safe guard the Confidential Information from disclosure to anyone other 
than permitted hereby. 

Without prior written consent of the disclosing party, the receiving party will not, and will direct its 
representatives not to, disclose to any person (other than the receiving party's representatives) 
the fact that the Confidential Information has been made available, or the fact that these 
Discussions and any related negotiations are taking place, including the status thereof. The term 
'person" as used in this agreement shall be broadly interpreted to include, without limitation, any 
corporation, company, partnership or individual. 



Notwithstanding the foregoing, the following will not constitute Confidential information for the 
purposes of this agreennent (1 ) Confidential Information which is filed with any governmental 
agency on a non-confidential basis or which is or becomes generally available to the public other 
than as a result of a wrongful disclosure by a receiving party or it's representatives, (ii) 
Confidential Information which was available on a non-confidential basis prior to its disclosure or 
which the recipient can demonstrate was independently developed by such party or (iii) 
Confidential Information which becomes available on a non-confidential basis from a source other 
than the parties hereto or their respective representatives, provided that such source is not known 
by the receiving party to be subject to any prohibition against transmitting the Confidential 
Information. The fact that confidential information included in the Confidential Information is or 
becomes otherwise available under clauses (ii) or (iii) shall not relieve either party or other 
respective representatives of the confidentiality obligations of such party with respect to other 
Confidential Information or from the other prohibitions set forth in this agreement. 

Written confidential information, except for that portion of the Confidential Information that may be 
found in analyses, compilations, studies or other documents prepared by or for a receiving party 
(other than Confidential Information prepared by the disclosing party) will be returned to the 
disclosing party immediately upon request. That portion of the Confidential Information that may 
be found in analysis, compilations, studies or other documents prepared by or for a receiving 
party, oral Confidential Information and written Confidential Information not so requested or 
returned will be held by the receiving party and kept subject to the terms of this agreement for a 
period of five years hereafter or destroyed. 

In the event that either party is required by subpoena, civil investigative demand or similar 
process to disclose any Confidential Information, the other party shall be promptly notified of such 
request or requirement so that an appropriate protective order may be sought. Each party will 
exercise its respective reasonable efforts to assist the other in obtaining a protective order or 
other reliable assurance that confidential treatment will be accorded the Confidential Information. 
In the absence of such a protective order or assurance, the recipient hereunder may disclose that 
portion of the Confidential Information subject to such subpoena, demand or process if in the 
opinion of its counsel failure to do so would likely result in censure or other penalty. In the event 
disclosure of Confidential Information or the fact that negotiations are taking place and/or the 
status thereof is required under federal or state security laws, either party may make the legally 
required disclosures. 

Each party understands and agrees that no contract or agreement providing for any transaction 
be^A^een the parties of the type contemplated by this Agreement has been executed and 
delivered, and each party hereby waives, in advance, any claims (including, without limitation, 
breach of contract) in connection with any such transaction beKveen the parties unless and until 
the parties hereto shall have entered into a final definitive agreement. Each party also agrees 
that unless and until a final definitive agreement has been executed and delivered, neither party 
will be under any legal obligation of any kind whatsoever with respect to such a transaction by 
virtue of this Agreement except for the matters specifically agreed to herein and agrees that no 
representation or warranty is made as to the accuracy of any Confidential Information except as 
is contained in a definitive agreement. Each party further agrees that the other party may, in its 
sole discretion, reject any and all proposals made by the other or any of its representatives with 
regard to any such transaction, and terminate Discussions and negotiations at any time. 

Each party acknowledges that the federal securities laws create certain restrictions on trading 
securities of an issuer (or any of its affiliates or subsidiaries) while in possession of material non- 
public Confidential Information concerning such issuer, and advise each representative to whom 
Confidential Information is disseminated accordingly. 

Notwithstanding anything to the contrary contained herein, the parties acknowledge that they may 
become competitors in certain businesses, that this agreement shall in no way be construed in 
any manner which would lessen such competition, that each of them has developed, is 




developing and nnay hereafter develop ideas, concepts, designs and technology related to their 
businesses and that such ideas, concepts, designs and technologies may be similar in many 
respects. 

If a party breaches, or threatens to commit a breach, of any of the provisions of this Agreement, 
the other party shall have the right and remedy to have the breaching party's obligations 
specifically enforced by any court having equity jurisdiction, including, without limitation, the right 
to restraining orders and injunctions against violations, threatened or actual, and whether or not 
then continuing, it being acknowledged and agreed that any such breach or threatened breach 
will cause irreparable injury to the non-breaching party and that money damages will not provide 
an adequate remedy. 

Each party shall take effective precautions, contractual and otherwise, reasonably calculated to 
prevent disclosure or misuse of such Confidential Information by any of its employees or by any 
other person having access to such Confidential Information. 

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors, assigns, heirs, legal representatives and/or personal representatives. 

The terms and conditions herein contained shall survive any breach of this Agreement for any 
reason whatsoever. 

If any one or more of the provisions of this Agreement shall be adjudged or declared invalid, 
illegal or unenforceable by a court of competent jurisdiction, it shall not in any way affect or impair 
the validity or enforceability of all or any other provision of this Agreement, and this Agreement 
shall be construed as if it did not contain the particular provision(s) so adjudged or declared 
invalid, illegal or unenforceable, and the rights and obligations of the parties shall be construed 
and enforced accordingly. 

This Agreement may be signed in two or more counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same agreement. 

The parties hereto have caused this Agreement to be duly executed on the date(s) first appearing 
above. 



Cyberset Technologies, Inc. 




_..Vali Tadayon, President 



AGREEMENT OF CONFIDENTIALITY 



THIS AGREEMENT is made on this of ^ ^Qg. 2000, by and between Cyberset 

Technologies, Inc., 72^ Kenwood Road, Suite 363, Ciipcinnati, Ohio 45236 (hereinafter 

Xyberset"); and GC/rr^ (Hereinafter 

•Vendor"). O ' / 

The parties of this Agreement desire to enter into discussions (the "Discussions") in connection 
with a potential business arrangement. Each of the parties hereto understand, acknowledge and 
agree that in the course of the Discussions, a party may reveal certain confidential and secret 
information about themselves to the other and desire by this Agreement to protect the 
confidentiality of the information to be revealed by them in the course of the Discussions. 
Accordingly, Cyberset and Vendor agree as follows: 

Each party has furnished or will furnish the other with certain information which is non-public, 
confidential or proprietary in nature to assist each party in evaluating a potential business 
transaction (the "Confidential Information'*). Confidential Information is defined to include 
information, both verbal and written (in hard copy or digital or other electronic form), that relates 
to a party's business and is treated by that party as non-public, confidential or proprietary in 
nature. It is presumed that any information shared by one party about itself or its business is 
Confidential Information, unless the disclosing party expressly states that such information is not 
confidential. The lack of marking non-verbal information as "Confidential" does not making such 
information non-confidential. In the event that a party is uncertain whether particular information 
from the other party is Confidential Information, that party must first ask the disclosing party 
whether such information is Confidential Information, and must not reveal it to third parties before 
receiving the disclosing party's permission to do so. 

As consideration for each party furnishing the other with Confidential Information, both parties 
agree, as set forth below, to treat confidentially such information, together with analyses, 
compilations, studies or other documents or records prepared by either party, or respective 
affiliates, directors, partners, officers, employees, counsel, accountants, representatives and 
other persons with whom either party may consult in evaluating the potential transaction (such 
persons with respect to either party are collectively referred to as 'representatives') which contain, 
or otherwise reflect, or are generated from, such Confidential Information and shall collectively 
become part of the Confidential Information. 

Each party agrees that the Confidential Information will not be used other than in connection with 
the purpose described above, and that such Confidential Information will be kept confidential; 
provided, however, that (1) any such Confidential Information may be disclosed to each party's 
respective representatives (which shall include, but not be limited to, attorneys, accountants, 
investment bankers, lenders, partners or affiliates), but only if the need to know the Confidential 
Information for the purpose described above (it being understand that any such representatives 
shall be informed of the confidential and proprietary nature of the Confidential Information and 
shall be directed to treat the Confidential Information confidentially and not use it other than for 
the purpose described above), and (2) any such Confidential Information may be disclosed with 
the other party's prior written consent. Each party agrees to make all reasonable, necessary and 
appropriate efforts to safe guard the Confidential Information from disclosure to anyone other 
than permitted hereby. 

Without prior written consent of the disclosing party, the receiving party will not, and will direct its 
representatives not to, disclose to any person (other than the receiving party's representatives) 
the fact that the Confidential Information has been made available, or the fact that these 
Discussions and any related negotiations are taking place, including the status thereof. The term 
'person" as used in this agreement shall be broadly interpreted to include, without limitation, any 
corporation, company, partnership or individual. 



Notwithstanding the foregoing, the following will not constitute Confidential Information for the 
purposes of this agreement (1) Confidential Information which is filed with any governmental 
agency on a non-confidential basis or which is or becomes generally available to the public other 
than as a result of a wrongful disclosure by a receiving party or it's representatives, (ii) 
Confidential information which was available on a non-confidential basis prior to its disclosure or 
which the recipient can demonstrate was independently developed by such party or (iii) 
Confidential Information which becomes available on a non-confidential basis from a source other 
than the parties hereto or their respective representatives, provided that such source is not known 
by the receiving party to be subject to any prohibition against transmitting the Confidential 
Information. The fact that confidential information included in the Confidential Information is or 
becomes othen^/ise available under clauses (ii) or (iii) shall not relieve either party or other 
respective representatives of the confidentiality obligations of such party with respect to other 
Confidential Information or from the other prohibitions set forth in this agreement. 

Written confidential information, except for that portion of the Confidential Information that may be 
found in analyses, compilations, studies or other documents prepared by or for a receiving party 
(other than Confidential Information prepared by the disclosing party) will be returned to the 
disclosing party immediately upon request. That portion of the Confidential Information that may 
be found in analysis, compilations, studies or other documents prepared by or for a receiving 
party, oral Confidential Information and written Confidential Information not so requested or 
returned will be held by the receiving party and kept subject to the terms of this agreement for a 
period of five years hereafter or destroyed. 

In the event that either party is required by subpoena, civil investigative demand or similar 
process to disclose any Confidential Information, the other party shall be promptly notified of such 
request or requirement so that an appropriate protective order may be sought. Each party will 
exercise its respective reasonable efforts to assist the other in obtaining a protective order or 
other reliable assurance that confidential treatment will be accorded the Confidential Information. 
In the absence of such a protective order or assurance, the recipient hereunder may disclose that 
portion of the Confidential Information subject to such subpoena, demand or process if in the 
opinion of its counsel failure to do so would likely result in censure or other penalty, in the event 
disclosure of Confidential Information or the fact that negotiations are taking place and/or the 
status thereof is required under federal or state security taws, either party may make the legally 
required disclosures. 

Each party understands and agrees that no contract or agreement providing for any transaction 
between the parties of the type contemplated by this Agreement has been executed and 
delivered, and each party hereby waives, in advance, any claims (including, without limitation, 
breach of contract) in connection with any such transaction between the parties unless and until 
the parties hereto shall have entered into a final definitive agreement. Each party also agrees 
that unless and until a final definitive agreement has been executed and delivered, neither party 
will be under any legal obligation of any kind whatsoever with respect to such a transaction by 
virtue of this Agreement except for the matters specifically agreed to herein and agrees that no 
representation or warranty is made as to the accuracy of any Confidential Information except as 
is contained in a definitive agreement. Each party further agrees that the other party may, in its 
sole discretion, reject any and all proposals made by the other or any of its representatives with 
regard to any such transaction, and terminate Discussions and negotiations at any time. 

Each party acknowledges that the federal securities laws create certain restrictions on trading 
securities of an issuer (or any of its affiliates or subsidiaries) while in possession of material non- 
public Confidential Information concerning such issuer, and advise each representative to whom 
Confidential Information is disseminated accordingly. 

Notwithstanding anything to the contrary contained herein, the parties acknowledge that they may 
become competitors in certain businesses, that this agreement shall in no way be construed in 
any manner which would lessen such competition, that each of them has developed, is 




developing and nnay hereafter develop ideas, concepts, designs and technology related to their 
businesses and that such ideas, concepts, designs and technologies nnay be sinnilar in nnany 
respects. 

If a party breaches, or threatens to comnnit a breach, of any of the provisions of this Agreement, 
the other party shall have the right and remedy to have the breaching party's obligations 
specifically enforced by any court having equity jurisdiction, including, without limitation, the right 
to restraining orders and injunctions against violations, threatened or actual, and whether or not 
then continuing, it being acknowledged and agreed that any such breach or threatened breach 
will cause irreparable injury to the non-breaching party and that money damages wilt not provide 
an adequate remedy. 

Each party shall take effective precautions, contractual and otherwise, reasonably calculated to 
prevent disclosure or misuse of such Confidential Information by any of its employees or by any 
other person having access to such Confidential Information. 

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors, assigns, heirs, legal representatives and/or personal representatives. 

The terms and conditions herein contained shall survive any breach of this Agreement for any 
reason whatsoever. 

If any one or more of the provisions of this Agreement shall be adjudged or declared invalid, 
illegal or unenforceable by a court of competent jurisdiction, it shall not in any way affect or impair 
the validity or enforceability of all or any other provision of this Agreement, and this Agreement 
shall be construed as if it did not contain the particular provision(s) so adjudged or declared 
invalid, illegal or unenforceable, and the rights and obligations of the parties shall be construed 
and enforced accordingly. 

This Agreement may be signed in ^vvo or more counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same agreement. 

The parties hereto have caused this Agreement to be duly executed on the date(s) first appearing 
above. 



Cyberset Technologies, Inc. 
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